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Vento Coma:wnicati~ lac.

February 7, 1996

Mr. Ranjm Bhapt
Manager - Telecommunications Enaineering
Puget Sound Power &. Light Company
13635 NE 80th Stteet
Redmond, WA 98052-4498

RE: Puler Sound 2 GHz Microwave Relocation

Deu Mr. Bhagal;

This lcuer is a follow up to our discussions regarcl.in& the rcloc;ation of certain Puget Sl)und
Power &. Lipl ComplOY's (PSPL) 2 GHz micro~ave paths by Sprint Telecommunication!'
Venture (STY) and GTe Mobilnct (GTE). As requested by PSPL, STY and GTE and their
authorized Icpresenmtives, Vel aDd lIN TELECOM, hav~ been work;ng with your suUfto
pro\'idc PSPL with a unified and COIQ.prehensive approach U) reJocate twelve (12) licensecl 1.9
GHz paths currently operating in Ibe PCS licenHd A, B. and C blocks in Ib, Seattle MTA. After
extensive review ofyour existins Detwork and )'our future plans, as weU as several discussions
with your staffand sites visits, STV/GTE arc jointly submitting the foJlowing proposal to PSPL.

General:

STY and OTt: propo.te a cash buyout for twelve (12) PSPL microwave paths operating in the
pes A, S, and C blodc. frequencies listed bolow for a combined total o!52,200,OOO.OO (Two
million two Jumdred thousands, US dollars). In exchange, PSPL will cease operations of its
facilities in the listed microwave paths by the dates shown. Details of this agreement are
provided below.

PSPL'• .1 GHz Microwave PatbI:

. The tbllowing 2 GHz microwave paths lic~ to PSPL will be relocated and decommissionOd
in accordance with each party's obli'ptions as described.

;;d LJt:::I£S: 't't 966't SO 'q-.:! '011 3tlOHd GtlOL-JHJld 1:'11 Ht:::I~ltidIitl 33fJ LJOd.:i



Mr. ~an Bbagat
Puset Sound Power & LislJt

Page 2 F.bruaJ')· 7. 1996

b!b.! fCC Call Sign 1 Frcgugcy (MHz) FCC Call SilO 2 frequencY (MHz)

/1 KEY3t 1940 KYP29 1860 lIV' e I' I" J..... ; J ~ • ('

-2 WOC47 1865 WNERS4l 1945 /"'" ' C I" :;,.

3 KPD79 1945 KPD80 1865 I'!>c.. /. c,. , ..... /( _. r. /i,. .• ".. ,._

-4 KOW42 1955 KOW41 18S5 t~ ~;:. II." I, r ~ ~. ~ c·,.

-5 WNER541 1955 WNEK417 18S5
L~J-:..:h ,.......,j ~ '" ,c ,/

6 WNEK4J7 1955 WNEK418 1855 1.1" ~o ;. '..

f WNEH712 1885 WNEF8S3 1965 /1.. I, ,~ :., I~ •• • ~.., v

'8 W£F234 1960 KRN47 1880 r 't ... ~: .. '::' if,,',.. V

-9 WNERS41 1965 KPDIO 188S 1":... k.- }C, :·1' ", .~ ....
10 WNERS41 1970 KVF40 1870 "V ... , 1-.;., ••.• ;<.,"•. ("

.... 11 WNER.541 1985 KVF41 1905 S' rC; l. CJ • I. e.

.~ 12 WNERS41 1975 KOW41 1915 ,NI ;. , , I~ r c):...: ...... ~

STV/GTE's Oblilatio.u; _ .----.......\/--- "' )

STV/GTE agree to pay \0 PSPL a combined total paym4!.ofSl,900,OOOJKl~ion
nine hundred thousands, U.S. dollars) to be paid in four (4) Installments as 1'Ollows:

1.) NOllater than thirty (30) calendar days after \he effective date ofthe final agreement,
STV/GTE shan pay to PSPL, tbe sum ofSSSO,OOO.OO (Five hundred fifty thousands,
U.S. dollars).

2.) Not later than thirty (30) talcndar clays after PSPL's S&tistlction ofthe conditions set
forth beiow in paragraph A, STY/GTE shall pay to PSPL an additional sum of
5550,000.00 (Five hundred fifty thousauds. U.S. dollars).

3.} Not later than thirty (30) calendar clays after PSPL's saUstKtion ofch. conditions set

forth below in paragraph B. aDd no earJier than January 31.1997, SlV/GTE shaJJ. pay
to PSPL an additional sum of S550,000.00 (Five hUDdrecl fifty thousands, U.S. dollars).

4.) Not later than thirty (30) c;a)endar days aner PSPL's smstaction ofthe conditions set

torth below in paragraph C. STY/GTE shaH pay to PSPL an additional sum of
$550,000.00 (Five hundred fifty thousands, U.S. dollars).

5.) F.WI payment by STY/GTE shall be effected by wire transfer of immediately available
funds to an account designated by PSPL.

QNC!WHJ I d 1Jll Ht't~d 1'ltt 330 ~'JOd.:l



Mr. Ranjan Bbapt
Puget Sound Power & Light

Page 3 February 7, 1996

PSPL'.ObIiptioDl:

A. PSPL shall, by July I, 1996, satisf>' the foJlowing conditions:

1) Cease telecommunieaticms operation. ui the lic.Dsed frequoDoies 0.0 Paths No. t (Call
Signs KEY31 to KYP29), No.2 (Call Sips WDC47 to WNER.S41), No.4 (Call Signs
KOW41 to KOW42), No.5 (Call Sips WNERS41 to WNF.K417), No.7 (Call Sip
WNEH712 to WNEF153), No.8 (Call Sip WEF234 to QN47), No.9 (Call SigDs
WNERs41 to 1CPD80), and No. II (Call SiRDS WNERS41 to KV.f41) remenced abo,,·c,
and forfeit, to the FCC, PSPL's authority to operate in the licensed frequencies iD these
paths.

2) Submit applications to the FCC to cancel PSPL's aulhorization for the licensed
fTequenc:ies ofPaths No. I (Call Sips KEY3l to KYP29), No.2 (Call Signs WDC47 to
WNmt541), No.4 (Call Sips KOW41 La KOW4Z), No.5 (Call Signs WNERj41 to
WNEK417), No.7 (Call Signs WNEH712 to WN~8S3),No.8 (Call Si,ns WEF234 to

KRN47), No.9 (ca.n Signs WNERS41 to KPDIO), and No. 11 (Call Signs WN£R541
to KVF41) and provide STV/GTB with copies of its Form 402 filing and proof of
receipt by the FCC.

3) Prepare, execute and submit to the FCC, a waiver dOClllllCm relinquishing any claim to
a one year POlt construction btIt period, refCl1'ld to ill FCC Docbt 92-9, in cODIlection
wnb the frequencies Paths No. 1 (Call Signa KEY31 to KVP29), No.2 (Call Signs
WDC47 to WNERS41), No.4 (Call Sips KOW41 to KOW42), No.5 (Can Signs
WNERS41 to WNEK417), No.7 (Call Sips WNEH7l2 to WNEF8S3), No.8 (Call
Signs WEF234 to K.RN47), No.9 (Call Signs WNER.S41 to KPDIO), and No. 11 (cau
Signs WNER541 to KVF41) and provide a copy ofsuch executed document to

STY/GTE.

B. PSPL shall, by January 31. 1997, satisfy the following conditions:

1) Cease te~ommunicatioDS op~mions in \he licenJed frequencies OD PatbNo.l0 (Call
Signs WNB1lS41 to T<.Vf4O) referenced above, and forfeit, to the FCC, PSPL's
authority to opente in the uccmsed frequencies in mis path.

2) Submit applications to the FCC to cancel PSPL's authorization for the licensed
frequencies ofPattt No.10 (Call Signs WNERS41 to KVF40) and prcntide STVIOlE
with copies of its Form 402 filing and proof ofnceipt by the FCC.

3) Prepare, execute and submit to the FCC, a waiver document relinquishing Iny claim to
a one year post construction test period, referred to in FCC Docket 92·9, in connection
with the frequencies ofPatb Nu.lO (Call Signs WNER541 to KVF4O) aDd provide a
copy of such executed document to SlVIGTE.



Mr. Ranjan Shapt
Pugct Sound Power et Light

Page 4 February 7, 1996

C. PSPL shall, within three hundred !I~' (360) calendar days ol1be effective date oftbe final
agreement, SIlisfy me following conditions:

I) Cease telecommunications operations in the licensed frequencics on aU remaining paths
listed above. aDd forfeit, to the FCC, PSPL'5 authority to operate in lhe licensed
ftequenci,-'S of these paths;

2) Submit applications to the FCC to cancel PSPLt 5 authorr.cation for the licensed
frequencies of all t'Cmaining paths listed above and provide STYIGTE with copies of iu
Form 402 filing and proofof receipt by the FCC; and

3) Prepare, execute and submit to the FCC, a ",..n°er document relinquishing any claim to
11 one year post construction test period, Rfened to in fCC D<x:kct 92-9, in connection
with the frequencies ofthe above referenced paths and provide a copy ofsuch execUled
document to STV/GTE.

D. PSPL shall, after payment has been made for satisfKtionS of conditions listed in parqraph
A, and prior to the e'tpiratian oftbe three hundred sixty (360) day time period, allow STV
and GTE to operate on cochannel frequencies with PSPL on the frequencies specified above.
Sucb operation b}' STY and GTE on these frequencies will only be initiased by STY and
GTE after prior coordination notice bas been provided to PSPL with respect to those
microwave links still in operation.

E. PSPL shall, within fifteen (IS) calendar days of rec;oipt oftbe FiDal Agreement, sign and
execute such agreement and return a cop>, oftb. executed FiDaJ Agnement, via certified
mail. to STVIGTE.

F. PSPL ~es to a penalty in the amount ofSSO,OOO.OO (Fifty thoUADds, US dollars) per
month for every month that PSPL does not comply with the coruiiuons set iOrth under its
obligations. Such amount shaH be pro-rated for periods of less man one month.

This proposal is effective upon delivery to PSPL, and shall remain in ~forf"'fteen (IS)
calendar days thereafter, unless otherwise modified or withdrawn. Upon acc:eptIDce by PSPL,
this proposal shall remain in effect until superseded by the defiDitive agreement or other similar
agreement.

This proposal is not intended to be a legally-binding qreemem or a substittlte for a definitive
. agreement setting forth the tenns of the PSPLIS rclowion. removal and other rearrangement of
its 2 GHz microwave system. All parties wi)] be bound only ifand when a fina.! Agreemcm is
signed and delivered.

c.:..rt" 6L:!"OS "Ot~ 3NOHd iJtO·JHJ Id I J/1 Ht'Nttd I ltt 3313 ~·JOd.::i



Mr. Ranjan Bbagat
Pupt Sound Power A Light

PlieS February 7, 1996

In consiclerina and reviewins- this proposal, please nOlI that it is fuJly subject to the
confidonDality obligalions set out in any Don-disclosure agreemems signed earlier between
parties.

Jfthis proposal is acceptable, please sip aad return an original oflhis letter to me. Upon
receiving PSPL'Iicone~eto this proposal. SlVIGTE win proceecl with drafting the final
asreement aad the tint payment to PSPL. Meanwhile. ifyou have any questions or need
additiOD&1 information, please can me at (703) 741-3694.

s~'£:~-E&_
Dee Alipanah
Vice President - Vel

cc; Mr. Don Mueller - Sprint Telecommunications VentUre
Mr. John Woodward - OTE Mobilnet
Mr. F. John Arnold - liN TELECOM

Authorized by: Date: _
Sprint Telecommunications Venture

Authorized by: Date: _
GTE Mobi1net

Accepted b)':

9d l-Jl::19£: 1 t 966t :;0 'q'il~

'Poaet SouDd Power" Lipt Company

cLt't' 62: rCS "QtJ 3NOHd

Date: _

GNOWH:» I d 1:»(1 Hl:::lt-ll:;d I"'1i:j 330 L-JOd~



Microwave Relocation - Bad Actor Form 2121196

Incumbent Name Williams Wireless, Inc. (WWI1 ~/MTA New YCIllc. 0IIlIn. PIIUdeIptua. Baltimore. Allanla
New 0rtMns. o.nver. ~Yllle. 9lmllngham. san AntOlltO
~. em.ne. \McIlIla
1B. 78.98. 10A. 17A.22A.26B.29A.33A.43A.45B.468

Number oIPMl1S required 'or IIIIbII system
EstImated comllllrable COlt per J)lIlI1

Tolal estimated comllllrable coR'

0I11n of events

7
S2OO.ooo

$1.400.000

Number 01 IIIthI requeeted by Incumbent for rete:
AIIIthI: 17
BIIIthI 21
C.FIIIthI: 10.7 (prlWIDd)
Non PCS PMM:

Per J)lIlI1 COIl nICllMStllCl by tIllIlncumllent:

487

sea.ooo (AlB)

S4OO.ooo (CF)

$21.380.000

Q!!!
11n/95

12113195
12114195

112196
1/8/96

1123196
2n196

AddltlOIlal Comments

~
STV _ I CoorcliI-.cI PCS Rekation Plan. tcUI COlt tor J8Io 01 STV ..... $21.915.000
STV counhIr oItwI WIth ••_,048 ar.r lIMed on~... 20HZ digiIaI ,...
Jim Cunn4ngIIlIm 01 VWtA __ .....~ PCS to~ COORImaIe I I1IIclcatiOn pIen

VWtA ......... to STV counhIr..pRlpCllll atlICI121131!il6 k8epa pnce per 'AlB J)lIlI1l1t sea.DO. IoMls 'CF ... to S4OO.ooo
FIX MIll to Jon QlamIlIrs outlining VWtA deINncIs
STV hOItI I meeting to formullte • COClIlliMled I8locIbon propouIlIt.-cl by all PCS we.- mpactllCl by WM
STV .ublllrlS I draft VWtA pmpoul to PCS ue:ense- for comments. Dr1Ift outlines $35,750,012 oIfer bIHd on cnt_ from 1123196 meeting

2n196 draft requests PCSL_to respond WIllI comments by 2I1lMl6 and Ill'OIlOMS I follow-up meetll1ll 2126196
WM requests free off·peak PCS servICe I. IllIrt 01 ratoc:lIlJon agreement.



COORDINATED PCS RELOCATION PLAN
November 7, 1885

This Proposal is being presented by Williams Wireless, Inc. to the following PCS licensees:

Sprint Telecommunications Ventures (WirelessCo)
AT&T\Mreless PCS
PowerTel PCS Partners
American Portable Telecommunications
PCS PrimeCo, L.P.
Omnipoint
SouthWestern Bell Mobile
GTE Macro Communications
BellSouth Personal Communications
PhillieCo. L.P.

1, Description of Williams Wire...., Inc.

% of Total
A and BUnks

39%
17%
13%
10%·
9%
3%
4%
3%
1%
1%-

Williams VVireless, Inc. (VIM'I) is a wholly owned subsidiary of The VViUiams Companies, Inc.
(TWC), TUlsa, Oklahoma. The Williams Companies owns Transcontinental Gas Pipeline Company
(Transco), Texas Gas Transmission Company (Texas Gas) and Williams Natural Gas (WNG) company,
among other companies. VVilliams VVireless owns the 2 Ghz analog microwave system which operates
along these pipeline systems.

2. An overview of frequencies, operation. and locations

WW1's four thousand mile 2 GHz microwave backbone is operated by WNG, Texas Gas, and
Transco. It consists of 132 microwave links, all of which operate in either the 'A', 'B' or 'C' frequency
blocks. WWI recently vacated, by agreement with APC, the 2 GHZ band for 4 of these links, leaving 128
links remaining to be cleared.

Of these 128 links:

• 54 links are in the 'A Block,
• 44 links are in the 'B block,
• 30 links are in the 'C' block,
• in 39 links, one of the 'A' or 'C' paths also operates in the U block.
• in 39 links, one of the 'A' or 'B' paths also operates in the 0 or E block.
• 50 spurs operate in the 2.1 GHz band not under consideration at this time.

•WW1's microwave system controls the operation of1'NC's natural gas pipelines. Gas pressures
and flow volumes are monitored and controlled by data transmissions at hundreds of points along the
microwave system. In most cases, no other communication source is available. In addition. voice
communications over the system is used to coordinate. extensive pipeline control operations.

The Transco pipetine extends from San Antonio to New York City. Its portion of Williams
Wireless' microwave system passes through the gulf states and up the east coast Texas Gas' pipeline
runs north from New Oriesns into Indiana. WNG's system operates throughout Oklahoma, Kansas and
MiSSOUri, with one segment extending into Wyoming. A summary map is attached.

------------------- - - - --_._---_.



Today, this network is extremely reliable. In our communications designs, we assume that even a
brief interruption in communications could lead to a loss of control of critical pipeline pressures and flow
volumes which is unacceptable because of safety and service reliability concerns.

3. Why we need a Coordinated Relocation Plan

FCC regulations state that PCS licensees must compensate WiUiams Wireless for relocating all
links affected by pes operations. It is inevitable that a sizable number of links in our microwave backbone
will be affected as you deploy your PCS system. Recognizing your responsibilities to us as a primary
license holder, many of you have already contacted us and shared your needs and desired schedule for
band clearing. In response to these discussions we want you to know that we are willing to accomplish
this relocation as expeditiously as possible and for a reasonable cost in view of its impact on our pipeline
operations and our business plans.

Our concern is the timing and coordination of replacement. We are confronted with conflicting
priorities and schedules which result from dealing with ten separate PCS licensees in the 'A' and 'B'
blocks. Exacerbating this problem is the late entry of the 'C' block licensees who we imagine will have an
even greater range of interests, priorities and schedules. Of further concern to us, it appears many
licensees want to do Iink-by-Iink replacement, to be performed over an extended period of time. In
response to this, our position is that a lengthy, piecemeal and uncoordinated relocation process could
pose significant safety risk to our employees, customers and adjacent land owners. This is something we
can not allow to happen. Thus, while we want to clear the band in the areas that affect you the most, we
want to go one step farther and clear the band along oUr entire rnicrow8ve system immediately at one
time. To accommodate both our needs, we have determined that it is necessary to develop a coordinated
total relocation plan for consideration by all PCS licensees who impact our system.

4. The problems caused by a lengthy, piecemeal and uncoordinated relocation process

The FCC, in recent meetings, confirmed that PCS licensees must deal fairly with incumbents with
large national microwave systems, such as ours, to keep the integrity of the whole system intact. In fact,
the FCC justified cost-sharing between PCS licensees on the basis of the possible need to do full system
replacements before all affected licensees had been identified. '

A selected Iink-by-Iink replacement raises many technical and operational concerns for us. we
anticipate that communication failures will increase nOticeably if a piecemeal replacement approach is
followed. In a microwave network as large and complex as WW1's, if multiple technologies, different
frequency links, dissimilar vendor equipment and disparate test devices are empioyed in the same system
it creates an overly complex mosaic of hybrid technology which will increase points of failure and decrease
reliability and operability of the system. We are also concerned that an extended link by link replacement
process will continuously destabilize the integrity of the network, reduce its manageability, impair
throughput and increase operational cost.

Since any communication system failure could pose serious safety risks, our responsibilities to
our customers, employees and adjacent land owners preclude us from taking any course of action that
could decrease the integrity and high reliability of our network in any way. Our pipeline communication
systems have enabled us to develop a long history of safe and reliable transportation of natural gas
throughout the country. To maintain the safety of the existing system while creating a new, equally safe
system, we must perform the relocation of the entire system at one time and in the most coordinated and
manageable manner possible. We think the plan presented here avoids the concerns we have outlined
while meeting your requirements for band clearing.



5. Terms of our proposed Coordinated R.location Plan

we believe our proposed Coordinated Relocation Plan avoids the operational hazards resulting
from a lengthy piecemeal replacement approach. Under this plan, we intend to relocate the entire 128 link
microwave system at one time, as a single unit. We will keep the existing 2 GHz system intact while we
build, parallel test, and stabilize the replacement network. Our replacement system will be either digital
microwave or fiber optics. The replacement system will be built in its entirety and thoroughly tested before
we shut down anyone link in the 2 GHz network. We can not begin the project until a coordinated
agreement is complete with all PCS licensees. Once we can reach a reimbursement with licensees, we
are willing to begin our replacement project as soon as possible.

We would like to negotiate a -cash and capacity- setUement with atllicensees. We will assume
responsibility for engineering and building our own replacement system. The cash setUement gives us
the flexibility to meet our communications requirements in our own way and frees your engineering
resources to concentrate 'on building your own infrastructure. As an added benefit to you, we are willing to
waive our rights to be re-relocated back to the 2 GHz band within 12 months after replacement if our
alternative facilities prove to be inadequate. As an incentive to move quickly, we are requesting off-peak
capacity on your networks. We intend to develop non-real time data gathering systems which will operate
from midnight to 5 am. In addition, we would like to have most favored customer status for day time
usage.

We are confident that, if we can conclude negotiations for all links before the end of the year, we
can vacate the band used along Transco's and Texas Gas' pipelines before the end of 1996 and the band
used by WNG in early 1997. In our discussions with several licensees, it appears that this time frame
would fit the initial in-service schedules for most of you. This schedule assumes we have concluded
reimbursement agreements with all ten PCS licenses before the end of 1995.

We have proposed a price to you in an attachment. This price is based on an average link
replacement cost derived from the full cost of replacing our communication systems. It is the lowest
possible price we can offer which allows for the lowest risk to us in relocation. In view of the impact this
project has on our company, and our willingness to move quiCkly, we believe it is a reasonable price. I
wish to emphasize that we are seeking reimbursement sufficient to replace all links in the 'A', 'B' and 'C'
blocks before we begin to rebuild our system. We do not intend for our shareholders or our ratepayers to
pay for any part of the replacement.

In a related manner, we do not believe it is fair that any PCS licensee be asked to provide a free­
ride to any other PCS licensee, in particular the unidentified 'C' licensees. So, we are proposing an
element in our plan that will encourage cooperation with all licensees to insure that everyone pays their
fair share and only their fair share. This relates directly to the 30 links in the 'C' block. we must included
reimbursement for those links in our final compensation agreement before we can begin the relocation of
our system. The 'C' licensees, of course, will not be identified until the auctions in December, and may not
be ready to be become part of the negotiations for months. If we wait to begin our system replacement
until after the 'C' licensees are ready, we will be unable to clear the band in the time frame you may
desire. Our plan for bridging this obstacle is outlined in the next section.

6. Proceeding with full system replacem.nt before all IIc.n.... are Included in the Plan

We are willing to start our replacement project even before all effected PCS licensees agree to
participate in our Plan, but only if a mechanism is established which assures us of eventual
reimbursement. Assurance is needed for the 'C' block links in particular, since the delayed auctions will
not allow them to be represented in our coordinated plan at this point. The assurance we require before
we can proceed with total system replacement is that those PCS licensees who do agree with and are



represented under this Plan w~1 guarantee the eventual receipt of reimbursement for those links in our
system not initially represented under the plan.

Offering a guarantee does not necessarily mean the licensees who participate in the Plan will pay
for links which do not affect them. We intend to negotiate with all non-participating licensees, especially
those in the 'C' block, requesting the same average link reimbursement that we are asking from the 'A'
and 'B' licensees who participate in our plan. Although we cannot guarantee that any unrepresented
licensee such as the 'c' licensees will eventually pay their share, we will cooperate in any way we can to
assist licensees in receiving downstream reimbursement from any other licensee whose links you have
cleared as a result of this guarantee.

Pertaining to the 'C' links, we suggest that each 'A' and 'B' licensee, represented in the Plan,
contribute to the guarantee on a pro-rata basis relative to their percentage of A and B license holdings in
their MTAs. IfWM is not impacted by any 'C' frequencies in any particular MTA, the 'A' and 'B'licensee
would not be required to contribute for that MTA.

As you are aware, the FCC has issued a NoPR that deals with cost-sharing. Depending on the
language of the proposed rule and its implementation, a more direct mechanism maybe available that
eliminates ~he need for this separate guarantee, while still allowing us to be compensated.

7. A recommended task list and schedule

To implement a Coordinated Relocation Plan within the time frame many of you have requested,
we propose the following action items and schedule:

1. We would like to receive your comments to this propoSal, in writing, by November 22. Please call Mr.
Cunningham, (918) 588-4879, if you have any questions or comments.

2. We will assimilate your comments and issue a final Coordinated Relocation Plan by the first week in
December. We will call your contact person to coordinate details as needed.

3. If we need to meet as a group, to finalize the details of the Plan, WtNI will schedule a meeting in
December. We can meet in person or via video conference.

4. We hope to conclude negotiations by year-end 1995 or soon thereafter. Ifwe conclude an agreement
by December 31, we will begin our replacement project in January 1996.

8. Other considerations

We are willing to talk with you independently concerning your possible need for tower and
enclosure facilities along our pipelines. We are willing to negotiate whatever space you may need in those
places where it is feasible for us to do so.



ATIACHMENT

Sprint Telecommunications Ventures Cash Compensation

Price Per Unk:

Number of WWI links in your MTAs
- Number of links in your 'AlB' frequency range:
- Pro-rata number of Unks in the 'C' range:

Total reimbursement for replacing all 'AlB' links:
Total guarantee for pertaining 'C' links:

$450,000

3B.0
10.7

$17,100,000
$4,810,500

Your MTAs
Traversed by

WWI Pipelines.

No. of WWI Unks Percent of WWI
in Your 'AlB' No. of WWI Unks Unks You Affect

Block inthe'C'Block (*1)

Pro-rata No. of
'C' Unks

(*2)

Birmingham 2 3 40% 1.2
Dallas 5 0 100% 0.0
Denver 4 4 67% 2.7
Louisville 6 2 75% 1.5
New Orleans 10 3 63% 1.9
New York 2 a 40% 0.0
San Antonio 1 a 33% 0.0
Wichita 8 9 38% 3.4
TOTAL 38 21 10.69

• 1 Ratio of the # of WWI links you affect in MTA vs the # affected by other licensee
*2 The total number of 'C' links in the MTA multiplied by the % of WWllinks you affect

Capachy Compensation

As incentive compensation to relocate our 2 GHz microwave systems as quickly as

possible. Willliams Wireless requests free access and usage of your PCS radio network

during off-peak periods. Access will be subject to capacity availability and granted for

a set period of time. We intend to offer non-real time data gathering applications which

may prove beneficial to us both. We will be happy to discuss these possible applications
with you as we proceed with our negtiations.

Page Al



SPRINT TELECOMMUNICATIONS VENTURE
9221 Ward Parkway, Suite 100

Kansas City, MO 64114

December 13, 1995

S. Miller Williams
Tulsa Union Depot
111 East 1st Street
Tulsa, OK 74103-2808

Dear Mr. Williams:

On behalf of STV I would like to thank you for taking the time to submit a proposal for
microwave relocation. We have considered your proposal and have performed a detailed
analysis of how it impacts STV both financially and spectrally. Your concerns regarding
a coordinated relocation plan have been addressed to the best ofour ability.

Proposal

STV has completed a proposal to Williams Wireless, Inc. for microwave relocation. This
proposal covers the relocation of39 co-cbannel, STY MTA-Block (WirelessCo and
PhillieCo), paths and 10.69 pro-rated adjacent-channel, BTA-Block, paths for systemic
relocation. Although the relocation ofnearly all Williams Wueless' microwave paths are
unessential to the buildout ofSTV's PCS system, we will offer a total payment of
$9,265,048 for the removal ofall 49.69 paths. This is offered as a "cash" payment to
Williams Wireless, Inc. since WWI intends to perform all the engineering and relocation
work. This proposal includes the following concessions to show STY's des~ for a good
faith negotiation: 1.) Digital upgrade to WWI's system, 2.) Included 10.69 pro-rated BTA
and Unlicensed paths in addition to the 39 STV co-channel paths to provide systemic
relocation, 3.) Added $43,100 extra per path for either tower modification, miscellaneous
engineering, or premium overhead. In addition STV would like to open negotiations with
respect to preferred pes rate schedules in exchange for tower co-location ofSTV base
station equipment and antennas (where feasible).

DetermjoiDI BascUoe Cost:

STV standard cost estimates for Analog to Digital upgrades follows. Although these
quotes lack the benefit of site visits, they provide a quick estimate ofactual costs.

The average cost for replacement for the microwave paths with Digital radios was
detennined to be $143,357 per path. This includes the following:

1.) A digital upgrade with equivalent or greater capacity than existing equipment
2.) High performance 6.7 GHz antennas
3.)MUX added to DS3 radios (included with others)



SPRINT TELECOMMUNICATIONS VENTURE
9221 Want Parkway, Suite 188

Ka.sas City, MO 64114

4.) Each radio is equipped with order wire
5.) Each radio is equipped to connect to station alarms
6.) Jack fields and T-l patch capability
7.) Program management

Items excluded, but that could be provided by the radio manufacturer:

1.) AC or DC power requirements
2.) Installation and Testing
3.) Site cleanup and removal of2 GHz equipment
4.) Tower Analysis (provided/or in $43,100 extra)
5.) Path Survey (provided/or in $43,100 extra)
6.) Site Survey
7.) Frequency Coordination (provided/or in $43,100 extra)
8.) Path Calculations for 99.999% reliability design

To the $143,357 per path, STY added $1,600 for each path survey, $1,500 for every
frequency coordination, and $40,000 for either tower modification, channel banks or
premium overhead. This brings the TOTAL cost to 59,265,048 ==> ($186,457 per path
with 49.69 paths STY responsibility).

Due Dates:
STY agrees to the timeline indicated in the Williams Companies Proposed Coordinated
PCS Relocation Plan submitted to STY November 14, 1995.

Please provide us with your comments to our proposal no later than January 5, 1996.

If it is determined that WWI would like to have a meeting with STV individually or with
any other PCS licensees present please, notify me so that we may attend. An alternative
option is to have the PCS licensees work together to provide a systemic solution to WWI.
To accomplish this option STY would require a letter from WWI authorizing the
licensees to work together in the interest ofWWI.

Ifyou have any questions or concerns please do not hesitate to contact me at (816)276­
2125 or Lyle NyfIeler at (816)276-2114

Si~relY,

lu ~.-..-.--
Robert Stedman
Microwave Relocation Manager

RS/mlj



Robert Stedman
Microwave Relocation Manager
Sprint Telecommunications Venture
9221 Ward Parkway, Suite 100
Kansas City, MO 64114

Dear Mr. Stedman:

III Eur I)TmtEET • n,'lS.\, OIl1.UlO!tU 7<iIOH808
(Bus.> 918·;18·2000 • (F.~X) 918·S(,I·60H

01/02196

Thank you for your response to our coordinated relocation plan ('Plan'). I appreciate your willingness to
accept the general structure of the Plan. Your response conflnDS our belief that the most workable and mutually
beneficial arrangement between us will only occur if all affected PeS licensees agree to accept their share of the
responsibility for the relocation of WWI's microwave system. Although you said in your letter that "nearly all of
Williams Wireless' microwave paths are unessential", our data base shows that over halfof the paths in STY's
MTA blocks affect some major metropolitan area, so we are confident you will fmd the systemic approach we have
proposed to be of service to you in your immediate and long tetm build out plans.

Once participation is afftnned with the other licensees, we will need to revisit the price issue. Your offer
ofS186,457 per link is not sufficient compensation. For 'A' and 'B' links in the MTA blocks along Transco's
pipeline in particular, we are still seeking our proposed $450,000 price per link, at least until widespread
participation in the Plan is concluded and we are able to see if we can exercise more flexibility with the average
price per link. At that time, 1suggest we meet and conclude our agreement on the price per link.

In our discussions with other licensees, several issues have arisen which might be useful in our
negotiations. First, we have found that some groups plan to deploy more quickly in cities adjacent to Transco's
pipeline. In that case, we have indicated our willingness to prioritize relocation relative to Transco and consider a
lessor price, for those links adjacent to Texas Gas and Williams Natural Gas'(WNG), as long as we are allowed
more time to complete those relocations. Second, to facilitate a quick agreement, we have indicated our willingness
to lower the price guarantee for the 'c' links in the MTA blocks affected by Transco to $400,000 to reflect the
reimbursement cap proposed by the FCC.

The final issue regarding the Plan regards access to your PeS network. We will certainly negotiate co­
location of base station equipment on our towers. To set the stage for this, I will briefly describe our planned use of
your network. We plan to use PCS network capacity to support remote telemetry services for our pipelines and for
numerous utility and service companies. The telemetry services will be characterized by fixed location, low daily
data volume, non-real time access, and off-peak traffic volumes. The data collection activities will be designed to
have minimal impact on your network and usage will be limited to available capacity. We do not want to disrupt
your network and or cause you to build new capacity. We are seeking free off-peak access, as well as favorable
pricing for possible network capacity during the day. As we proceed to further define the opportunities in the
telemetry market, we may wish to explore the possibility of a joint-venture in your operating areas.

In conclusion, my highest priority, in response to your letter, is to encourage all affected licensees to'work
under the general structure of the Plan as it appl ies to their MTA and propose a coordinated response to our
proposal. This is vital. If we fail to get all ten PCS licensees to agree, or others to guarantee reimbursement for
those who refuse to subscribe to the Plan, and if we fail to negotiate reimbursement that provides sufficient

•



Microwave Relocation - Bad Actor Form 2/21/96

Incumbent Name: Washington State Patrol Market / MTA: Seattle'

Number of paths required for initial system'
Estimated comparable cost per path:

Total estimated comparable cost:

Chain of events:

10
5220.000

52.200.000

Market freq. block: B

Number of paths requested by incumbent for relo:
A paths: 1
B paths: 6
C-Fpath 2
Non PCS paths:

Per path cost requested by the incumbent:

Additional payments requested by the incumbent:

Total requested relocation cost by the incumbent:

9

5318.513

52,866.617

Date
11/29/95
11/30/95
12/12/95
12/15/95

1118/96
1/25/96

2/2/96
2/13/96

Additional Comments:

~
MW estlmltes average ('.ost to replace 12 paths at 5113,750 per path with a max of 5150.000
Incumbent requests to deal directly with STV and not with MLJ, STV takes on direct responsibility
STV meets with Incumbent and agrees to a cash payment of apprOXimately 5220.000 per path for 10 paths
STV sends Incumbent list of terms discussed during meeting which Incumbent verbally agrees to.
STV meets with Incumbent to discuss finalizing the contract, Incumbent raises price to 5300,000 per path.
STV sends incumbent letter raising price to $240,000 per path.
Incumbent rejects STVs offer and raises price to $318,513 per path.
STV send incumbenlletter accepting costs, but reducing number of paths

Washington State Patrol does not want tax payers to have to pick up any costs for relocation. but instead want STV to pay for a digital upgrade
of their system. Initial offer was for a comparable analog system.



~RrM DEE ALIPANAH UCI RICHMOND PHONE NO. 804 379 7791 Dec. 03 1995 12:40PM

Confidential
BASE COST

State of Washington - Highway Patrol
SEATTLEMTA

No. of Paths to be Relocated by STV: 12
Based on the field visit and discussioJU with the incumbent, following assumptions have been made:

1) 100 ft. of waveguide (average) for each antenna
2) 8 ft. antenna for each radio terminal. ~,:>
3) 600 ch. Hamll-Farinan FAS 6000 l.Mp Pratected (Nnn Stand~alog radios
4) No significant modifications to towers and/or foundations will be required
5) All worle (engineering and Labor) wiJI b.e performed by the lncumbent.

Equipment List,

Hmis Fannon FAS 6000
Loop Protected Analog Microwave
Radio TerminaJs

O.antity

24

Unit COlt

S30K S720K

Total Base Cost

Frequency CoordinationILicensing Fee 24

Equipment Removal 24

Waveauide (Cablewave WEP63
or equivalent)

8 Ft. Parabolic Solid Antennas
(Cablewave PA8-65 or equivalcot)

Miscellaneous Hardware

Spare, Test Equipment & Training

Path/System Engineering/Survey

Installation Labor

(*) Or average S 113.751<. per path

2400 ft.

24

Lot

Lot

$151ft $361<.

$4K S96K

S3K /Tcnninal S72K

$5 KI Terminal S120K

$10 K/ Path S120K

S10 KlPath S120K

$7S0/Path S9K

$3 K / Tmninal S72 J(

Sl,36SK (.)

Based on the incumbent's desite to usc portion of the proceedings from this IrInsaction for its long term
digital convenion plan, MLJNCI recommends to offer this incumbent $1.620 K ($135 K Per Path) IS an
initial offering, with $18001( ($ J50K per path) to be used as maximum negotiated cost.

Prepered Dy: D. Alipanah I veIl 11-29-95



FROM DEE ~LIP~N~H UCI RICHMOND PHONE NO. 804 379 7791 Dec. 03 1995 12:41PM

EgwiPmeut List

QUEEN ANN - BOTHELL SUBSTATION
MICROWAVE PATH

CITY OF SEATTLE
SEATTLEMTA

Quantit)'

Harris FariDon FAS 6000
Proteaed Analog Microwave
Radio Terminals

Waveguide (Cablcwave 'WEP63
or equivalent)

8 Ft. Parabolic Solid Antennas
(Cablewave PA8-65 or equivalent)!
and required hardware

Miscellaneous
Licensing Fee,

Air Dielectric

SERVICES I LABOR

Tower / Foundation Analysis

Tower / Foundation Modifications

Eng. Desicn I Equipment Installation

Equipment Removal

Sub- Total

2

500 ft.

2

Lot

Remove Path in 120 days and file FCC Form 402 (Note 1)

Total Base Cost S17SK

Notel: This cost will be reduced by 25% for each month the project is delayed and the path is remained
in service.



Sprint Telecommunications Venture
9221 Ward Parkway, Kansas City, MO 64114

January 3, 1996

Washington State Patrol
Electronic Services Section
2803 156th Avenue SE
Bellevue, WA 98007-6599
Attention: Mr. Roy J. Kittelson

Mr. Patrick E. Buller

Dear Gentlemen:

Phone: 816·276·2105
Fax: 816·276·2133

In response to the action items of our meeting on December 12, 1995. a list of terms discussed follows. If
you have questions or comments, please contact Steve Vohs at (913) 624-6723 or Tony Sabatino at
(816) 276-2105.

I. Path Description
Group 1
The following paths are subject to reimbursement by STY and are designated to be relocated by
Washington State Patrol no later than June 6, 1996:

M m Site 1 Call Sign I fug.l Site 2 Call Sign 2 .EIm..l Cost ~
4075 IY S. Gardiner WHB473 1885 Gold Mm. WPS76 1965 S187.OOO SSOOO
4077 1M Bellvue KOJ34 1875 Gold Mtn. WPS76 1935 S187.OOO SSOOO
4200 IB Galbraith Mm. KOW59 1935 Little Mtn. KOJ38 1875 S187.OOO S5000
4202 4T Striped Pk KCX70 1955 401 E. 8th KCX72 1875 S187.OOO $5000

The following paths are subject to reimbursement by STY. Due to technical issues, the Cultus Mtn. site
will be abandoned and a new site constructed at a different location. The cost reflects the addition of the
new site. Assuming a 1.7 Ghz solution is possible, these paths are designated to be relocated by
Washington State Patrol no later than June 6, 1996:

M
4197
4198

10 ....Si....teul__ Call Sign I fug.l Site 2 Call Sign 2 .EIm..l ),oCQlo!lISil...t_
4H CUllUS Mm. WNTR403 1885 Marysville WNTR402 1985 S215,OOO

·IH CUllUS Mm. WNTR403 1985 Little Mm. K0J38 1885 S215.OOO

Tower
S150.OOO
$140.000

~
$5000
$5000

Group 2
The following paths are subject to reimbursement by STY and are designated to be relocated by
Washington State Patrol no later than August 30, 1996:

M 112 Site.l Call Sign I Freq" ~ Call Sign 2 Elm Cost ~
3907 4K Laguna Rd. WNTQ639 1875 Beverly KPH25 1955 SI87.000 S5000
3920 20 Pacific Ave. KCX71 1975 Capitol Pk. KCXS9 1885 SI87.000 SSOOO
3928 4P Capital Pk. KCX59 1875 BawFaw KOJ41 1965 S187,000

SSOOO
4187 4E TunkMm. WGX860 1875 Goat Peak WNEW822 1955 S187.OOO $5000

n. Replacement System
Cash payment of $2,216,000 is offered to Washington State Patrol for the relocation of above listed paths to
6 GHz ,with 1.7 Ghz as an alternate, based on comparable replacement values of existing microwave
equipment. An incentive of $5000 per path is offered for paths relocated by the specified dale.

III. Relocation Management Prog1"3m
Washington State Patrol shall perform the relocation.
STY has designated a vendor to meet with Washington State Patrol on a regular basis to
coordinate and monitor progress. The vendor will report progress to STY.



Sprint Telecommunications Venture
9221 Ward Parkway, Kansas City, MO 64114

Phooe:816-276-210S
Fax:· 816·276·2133

IV. Relocation Timing
Start Date: As soon as possible
Completion Date: Washington State Patrol agrees to the installation of Group 1 replacement
paths by June 6, 1996 and Group 2 replacement paths by August 30. 1996.
Final Sign Off: On June 6. 1996. STV will obtain the right to interfere with Group 1 paths
regardless of path status. On August 30, 1996. STV will obtain the right to interfere with Group 2
paths regardless of path 5tatus.
Washington State Patrol will provide information to STV for completion and submittal of FCC
402 forms.

V. Cub Payment net 30 Days
1/3 of total after execution of Contract between STV and Washington State Patrol.
1/3 of total upon completion of path relocation.
1/3 of total and applicable incentive on Final Sign Off Date.

Sincerely.

Tony Sabatino
STV Senior Microwave Relocation Engineer
Western Region

cc: Bob Stedman



STY - Washington State Patrol
J & S Project No. 96-102
January 23, 1996

MEETING MEMORANDUM

A meeting was held on January 18, 1996, in the Washington State Patrol (WSP) offices in Bellevue.
Washington, to discuss microwave relocation work to be performed by the PatroL Attendees were
as follows:

SPRINT TELECOJ.\iJMUNICAnONS VENTIJRE (STV):

Steve Vohs
John Chapman (via speaker phone)

WASHINGTON STATE PATROL:
Carol Smith - Assistant Attorney General
Jim Stuart - Contracts Manager
Patrick Buller - Electronic Design Engineer
Ross Morris

J & S ASSOCIATES, INC.: 1-il i
Jon Schottler k'4
Dean Riedel YfJ

(913) 624-6723

(360) 753-4556
(360) 753-6550
(206) 649-4679 .
(206) 649-4666

(913) 362-0920
(913) 362-0920

Carol Smith opened the meeting stating that the WSP was previously not aware of the amount of
work associated with the microwave relocation. Their current cost estimate to perform the relocation
work for the I°paths is $3,000,000. Carol explained that the State Legislative Transportation
Committee must authorize all expenditures. She said there is no way the State will cover any
relocation costs, therefore, sufficient monies must be included in the Agreement with STY. Carol
stated that the political climate toward this work is not favorable in the state legislature, since the
federal government mandated this microwave relocation.

The WSP explained that they will perform all relocation work themselves. The system will be an
overbuild. loop system, converted from analog to digital. They are proposing to use Harris
equipment.

9610~ \ltg.mClno.91i



Sprint Telecommunications Venture
4121 W. 83rd Street, Prairie Village, KS 66208

If you have any questions regarding our position, please feel free to call Steve Vohs at
(913)385-1627. We look forward to hearing from you.

J;;aJ);y
Stephen R. Vohs
Microwave Relocation Engineer

cc: Patrick E. Buller (Washington State Patrol)
Ross Morris (Washington State Patrol)
Carol A. Smith (Assistant Attorney General, State of Washington)
Robert Stedman
Don Mueller
Ken Cashman



Sprint Telecommunications Venture
9221 Ward Parkway, ICansas acy, MO 64114

January 30, 1996

Washington State Patrol
Budget & Fiscal Services
PO Box 42602
Olympia, WA 98504-2602
Attention: Lieutenant Jim Stuart

Dear Lieutenant Stuart:

Phone: 913-385-1627

Fax: 913-385-1399

In response to our meeting on January 18, 1996, STV believes the original pricing agreed
to on December 12, 1995 was negotiated in good faith and was ofmutual benefit to both
parties. STV is disappointed that this equitable fmancial offer was not accepted, based'
upon your unsubstantiated counter-offer for $3 million.

VIe have yet to receive your detailed cost breakdown justifying your increase. We, on the
other hand, have learned through our cost sharing agreement with Western Wireless, you
negotiated a price of$150,000 per path for paths Kalama to Baw Faw and Kalama to
Naselle. STV feels the price we negotiated of$187,OOO per path was more than adequate
to provide a comparable system.

Although we are disappointed with our most recent meeting, in order expedite an
agreement, STV is willing to increase our cash payment to you by $284,000 from
$2,216,000 to $2,500,000. The incentive, timeline and associated 'Right to Interfere' will
remain unchanged. This offer exceeds comparable relocation costs by a wide margin.

We consider this offer fair and equitable, providing more compensation for microwave
path relocation than projected costs. We look forward to meeting with you directly to
complete this agreement for the benefit ofboth parties. If you have any questions to the
above offer, please call Steve Vohs at (913)385-1627.

Sincerely, ,

J~(J.1ik
Stephen R. Vohs
Microwave Relocation Engineer

cc: Patrick E. Buller (Washington State Patrol)
Ross Morris (Washington State Patrol)
Carol A. Smith (Assistant Attorney General, State of Washington)
Robert Stedman
Don Mueller
Ken Cashman


